FORM I ————— e e e

, UNITED STATES OMB Number:..............cccccooreennnnrnn,
'.‘—T"w7 .:S, '](SECUR'TIES AND EXCHANGE CoMMlSSION EXPII'ES ..........................................
& Washington, D.C. 20549 hours o tory e burden .
FORMD
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial

SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION l |
. DATE RECEIVED

lame of Offering (3 check if this is an amendment and name has changed, and indicate change.) /,/ ? SD / 3 |

May 2002 Series A Convertible Preferred Stock and Warrant Offering L
iling Under (Check box(es) that apply): [ Rule 504 [0 Rute 505 X Rule 508 [0 Section 4(6) O uLcE

ype of Filing: B New Filing O Amendment

A. BASIC IDENTIFICATION DATA H” ”H ' | ’ IH
Enter the information requested about the issuer

lame of Issuer [0 check if this is an amendment and name has changed, and indicate change. ,
02038843
\Wave Three Software, Inc.
«ddress of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

858) 404-5500
?)171 Towne Centre Drive, Suite 600 (858)

ddress of Principal Offices (Number and Street, City, State, Zip Code) | Telephone NurﬁﬁBﬁEArea Code)
f different from Executive Offices)
irief Description of Business: Development of Real time Collaboration Software with integrated IP Voice and Video

| Jun 1320
HOMSOiv

'ype of Business Organization

B corporation [ limited partnership, already formed [ other (please specn‘y)F‘NANC'AL
[ business trust [ limited partnership, to be formed
Month Year
«ctual or Estimated Date of Incorporation or Organization: l 0 ‘ 4 —I | 0 | 2 | X Actual [ Estimated

urisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

iENERAL INSTRUCTIONS
‘ederal:

Vho Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 1
1.8.C. 77d(6).

Vhen To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities an
‘xchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date o
thich it is due, on the date it was mailed by United States registered or certified mail to that address.

Vhere to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20548.

‘opies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must b
hotocopies of the manually signed copy or bear typed or printed signatures.

Wormation Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any change
1ereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendi
eed not be filed with the SEC.

iling Fee: There is no federal filing fee.

itate:

his notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopte
ILOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are t
e, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompan
1is form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and mus
e completed.

ATTENTION

‘ailure to file notice in the appropriate states will not result in a loss of the federal exemption. Con
‘ersely, failure to file the appropriate federal notice will not result in a loss of an available state exemp
ion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are _
not required to respond unless the form displays a currently valid OMB control number ﬁzj



. M. DADIV IVENNIINIVALIVINWDALA
v

Enter the information requested for the following:

+ Each promoter of the issuer, if the issuer has been organized within the past five years;

+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer:
+ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

« Each general and managing partner of partnership issuers.

‘heck Box(es) that Apply: O Promoter & Beneficial Owner [ Executive Officer [ Director [J General and/or Managing Partne
‘ull Name (Last name first, if individual): WallerSutton 2000, L.P.

'usiness or Residence Address (Number and Street, City, State, Zip Code): 500 West Putnam Avenue, Suite 360, Greenwich, CT, 06830

‘heck Box(es) that Apply: [ Promoter X Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partne
‘ull Name (Last name first, if individual): TeraGlobal Communications Corp.

wusiness or Residence Address (Number and Street, City, State, Zip Code): 9171 Towne Centre Drive, Suite 600, San Diego, CA, 92122

sheck Box(es) that Apply: ] Promoter [ Beneficial Owner [ Executive Officer X Director [0 General and/er Managing Partne
ull Name (Last name first, if individual): Cecil, John F.AV.

iusiness or Residence Address (Number and Street, City, State, Zip Code): One Town Square Blvd., Suite 100, Asheville, N.C. 28803

'heck Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer X Director [0 General and/or Managing Partne
‘ull Name (Last name first, if individual): Crabtree, James P.

usiness or Residence Address (Number and Street, City, State, Zip Code): 500 West Putnam Avenue, Suite 360, Greenwich, CT, 06830

:heck Box(es) that Apply: O Promoter O Beneficial Owner [J Executive Officer X Director O General and/or Managing Partne
ull Name (Last name first, if individual): Morris, James

iusiness or Residence Address (Number and Street, City, State, Zip Code): 500 West Putnam Avenue, Suite 360, Greenwich, CT, 06830

‘heck Box(es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer KX Director O General and/or Managing Partne
‘ull Name (Last name first, if individual}: Reddersen, William F.

usiness or Residence Address (Number and Street, City, State, Zip Code): 795 Hammond Drive, #1570, Atlanta, GA 30328

*heck Box(es) that Apply: [ Promoter [ Beneficial Owner X Executive Officer X Director [0 General and/or Managing Partne
'ull Name (Last name first, if individual): Randail, Robert E.

usiness or Residence Address (Number and Street, City, State, Zip Code): 9171 Towne Centre Drive, Suite 600, San Diego, CA, 92122

‘heck Box(es) that Apply: [ Promoter [ Beneficial Owner BJ Executive Officer O Director [ General and/or Managing Partne
‘ull Name (Last name first, if individual): Mercer lll, James A.

usiness or Residence Address (Number and Street, City, State, Zip Code): 9171 Towne Centre Drive, Suite 600, San Diego, CA, 92122

‘heck Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer O Director [ General and/or Managing Partne

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)



B. INFORMATION ABOUT OFFERING

Yes No
Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?....................... O X
Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any individual? ... $50.000
Yes No
Does the offering permit joint ownership of @ SINGIE UNIt? ..o O X

Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Il Name (Last name first, if individual) Not Applicable

siness or Residence Address (Number and Street, City, State, Zip Code)

me of Associated Broker or Dealer

ites in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)..............ooiii s [ Al States

ALl OAK] Ofaz) OAR] Olca) Ojfcol Ofcmn Ofpegl Ofpoel OIFL Ofea OmrHy Opo
pry OpN) Opa Owks) OKY) Oral OmME) Omo) OMMA) O OpeN) O sy O mo)
iMT] ONE] OINVG OINH ONJ ONNM] ONY] ONe] OWol OoH) Ok OfoRr] OPA]
Ry Ogsc) Oisop ON Orxp Owm Ot Owval OwA Owyy O 0wy OPR]

Il Name (Last name first, if individual)

siness or Residence Address (Number and Street, City, State, Zip Code)

me of Associated Broker or Dealer

ites in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)............oooiiiii i [ Al States

AL Ok Oz OlR) OwcAl Ofcol Oien Ope Omce OrFg Oea Oryp  Oo)

oy Oeny Opa Oks) Oyl Owra OmMel Omo) Ova) Oy O MmN OO s] 0[MO]
mT) OJINE] DN OJiNHp O(Ng ONvp OONy] ONel O(NDy O oH) Ook) O[oRr] O [PA]
RN Oiscy Owsor OpN Omxy Ot O Owvap Owa Owy) Owg Owy] O[PR)

Il Name (Last name first, if individual)

siness or Residence Address (Number and Street, City, State, Zip Code)

me of Associated Broker or Dealer

ites in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)..........covviiiei i (J Alf States

(ALl Ok Omnzr O,R Owca Ofcol On Ope Opc OFy Olea Omy Oo
ny OpNy OpAal Os) Oy Owra OMeE] Omoy OMA] Oy Oy O Ms) O Mo)
vt OMNE] OWNVG OINH O Owm ONy) OWNe) OND OoH] Ok O[OR] O (PA)
R} Orscl Ao OrN Omxy Owm Ot Owval Owal Owyy Owy Owyy OPR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIBDR ..ottt ettt s b s et R Rt h bbb se bbb bbb $ 0 $ 0
EQUITY .ttt ettt ettt b e R a b ekt na et e s b $ 5,000,000 $ 3,892,720
[0 Common X Preferred
Convertible Securities (iNCIUAING WAITANES) ......c..c.ocorirrveiieeeeecee et $ 0 $ 0
Partnership IErESIS .........ccoviiiiiitetir ettt sttt sae ettt b $ 0 $ 0
Other (Specify) Y $ 0 $ 0
TOtL v s $ 5,000,000 $ 3,892,720
Answer also in Appendix, Column 3, if filing under ULOE
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTEAIEA INVESIOTS. .. .cve vttt ee et ettt e et et eaeae b e bt e sttt et s as e e snetasesbesbe s assane s 4 $ 3,892,720
NON-ACCredited INVESTIONS ... .o et ereets e snebe s sbe e e e 0 $ 0
Total (for filings under Rule 504 ONly)..........cccoiviiiiinnien e e $
Answer also in Appendix, Column 4, if filing under ULOE
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIE B0 ..ottt e ee et et r sttt ettt r ettt $
REGUIALION A ... ittt b1t es sttt et b et e s s e s 28 e s e em et et b et $
Rule 504 $
TOMAL ..ottt ettt ettt r et b bR a bbb e $
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEr AGENES FEES ...o.vuiviiiiiiieieitieieis it et e et es s eece et eae et et et e2 oL ae e s s e s na e s s s sttt as s a $ 0
Printing @nd ENGraving COSES .......ooiiieiiiiiieieriiiiee st ase sttt s ettt es s s ettt O $ 300
LBGAI FBES ...ttt et et e sttt h ettt R et b e [ $ 35,000
ACCOUNTING FEES. ... ivrieiriersiessisiaseresesses s b ss st ebesass b es s 28 bbb e s b s e sttt X $ 1,000
ENGINEEING FRES ...vo oot e ettt et s bt s s sseteses s bbbt £ et tae e b e s e s ekttt eb bbbt bsbeaas O $ 0
Sales Commissions (specify finders’ fees SepParately) . ..o O $ [
Other Expenses (identify) Y e, O $ 0
L1 1O OO OO OEOOOU PP UTTOPOPPPPPSO PO O $ 66,000




’ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part
C—Question 1 and total expenses furnished in response to Part C—Question 4.a. This difference is $ 3,826,720
the “adjusted gross proceeds to the ISSUBT." .......cc.ooiiiiiii s

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.
Payments to

Officers,
Directors & Payments to

Affiliates Others
SAlANes BNG FEES ...ttt | $ 0 d $ 0
Purchase of real @State...................ooiviv i O $ 0 O $ 0
Purchase, rental or leasing and installation of machinery and equipment............ O $ 0 ] $ 0
Construction or leasing of plant buildings and facilities .........cc..ccoccoveerirrrrevvn e, O $ 0 o s a
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUANE L0 8 MMEIGET covveove oo e et s ettt | $ 0 O $ a
Repayment of iNdebtedN@SS...............ccoiiiiieceeeeet et es it Od $ 2,764,230 d $ 128,490
WOTKING CBPIAI ...ttt sttt st sttt as O $ 0 O $ 934,000
Other (specify): O $ 0 O $ 0

O $ ad $

COIUMIN TORAIS ...ttt ettt et e e et ettt et eeee e e O $ 2,764,230 a $ 1,062,490
Total payments Listed (Column totals added) .....coee.eviireeeeeeeeereer e 4 0O $ 3,826,720

D. FEDERAL SIGNATURE

his issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
onstitutes an undertaking by the issuer to furnish to the U.S. Securiti%hange Commission, upon written request of its staff, the information furnished
(2

y the issuer to any non-accredited investor pursuant to paragraph (b} ulg 502.
ssuer (Print or Type igfhat Date
Wave Three Software, Inc. May 28, 2002
. ) . S 7
lame of Signer (Print or Type) Title of Signer (Print or Type)
dames A. Mercer Il Executive Vice President and Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




E. STATE SIGNATURE

Is any party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any of the disqualification provisions of Yes No
SUCI TUIB? <ottt ettt e ettt ettt et ee et e [} x

See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239.500) at such times as required by state law.

The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.
The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of

establishing that these conditions have been satisfied.

e issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
thorized person.

uer (Print or Type) /,%/W Date
'\/we Three Software, Inc. = May 23, 2002

me of Signer (Print or Type) Title of Mt or Type)‘V
Aﬁu:nes A. Mercer il| Chief Financial Officer
struction:

int the names and title of the signing representative under his signature for the state portion of this form. One copy of every notice on For
must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printe
jnatures.



APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B~ Item 1)

Type of security
and aggregate
offering price
offered in state

(PartC - ltem 1)

Type of investor and
Amount purchased in State
(Part C - ltem 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E—ltem 1)

itate

Yes

No

Seris A Convertible
Redeemable
Preferred Stock and
Warrants

Number of
Accredited
Investors

Number of
Non-Accredited
Amount ’ Investors

Amount

Yes

No

AL

AK

AZ

AR

CA

CcoO

CT

$3,564,230 0

DE

DC

FL

GA

HI

KS

KY

ME

MD

MA

Mi

MN

Ms

MO




APPENDIX

Intend to>sell

- =
to non-acgredited
investors in State

(Part B—Item 1)- |

Oy
AN
o

e
Type of security
and aggregate
_ . offering price
+- offered in state

Type of investor and
Amount purchased in State
(Part C — Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(PartE - Item 1)

itate

Yes No

~(Part C —ltem 1)

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

$128,490 0

NC

ND

OH

OK

OR

PA

RI

SC

SD

N

TX

$200,000 0

ut

vT

VA

WA

Wi

PR




